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3 The term ‘‘shareholder’’ of the LVIT All-Star
Fund or any Future Fund includes the holders of
the VA Contracts and VLI Policies for which the
LVIT All-Star Fund and any Future Fund serves as
the funding medium.

1 Applicants are not seeking relief for the
Nationwide Strategic Value Fund, a series of NSAT.
Accordingly, that series is excluded from the
definition of the term ‘‘Fund.’’

5. No trustee or officer of LVIT or
director of LAMCO or LASC will own
directly or indirectly (other than
through a pooled investment vehicle
that is not controlled by any such
trustee, director, or officer) any interest
in any Sub-Adviser except for (i)
ownership of interests in LAMCO,
LASC, LFC, or any other entity that
controls, is controlled by, or is under
common control with LAMCO or LASC,
or (ii) ownership of less than 1% of the
outstanding securities of any class of
equity or debt of a publicly-traded
company that is either a Sub-Adviser or
any entity that controls, is controlled by,
or is under common control with a Sub-
Adviser.

6. When a change of Sub-Adviser is
proposed for the LVIT All-Star Fund
with an Affiliated Sub-Adviser, LVIT’s
trustees, including a majority of the
Independent Trustees, will make a
separate finding, reflected in LVIT’s
board minutes, that the change is in the
best interests of LVIT and its
shareholders 3 and does not involve a
conflict of interest from which LAMCO,
LASC or the Affiliated Sub-Adviser
derives an inappropriate advantage.

7. Within 90 days of the hiring of a
Sub-Adviser, owners of VA Contracts or
VLI Policies with assets allocated to any
registered separate account for which
the LVIT All-Star Fund or any Future
Fund serves as a funding medium will
be furnished all information about the
Sub-Adviser and its sub-advisory
agreement that would be included in a
proxy statement, including any change
in such disclosure caused by the
addition of a new Sub-Adviser. LAMCO
will meet this condition by providing
shareholders within 90 days of the
hiring of a Sub-Adviser, with an
informal information statement meeting
the requirements of Regulation 14C and
Schedule 14C under the Securities
Exchange Act of 1934 (the ‘‘Exchange
Act’’). Such information statement will
also meet the requirements of Item 22 of
Schedule 14A under the Exchange Act.
The Participating Insurance Companies
will ensure that the information
statement is sent to each owner of a VA
Contract or VLI Policy funded in whole
or in part by shares of the LVIT All-Star
fund or such Future Fund.

8. LASC will provide general
investment management services to the
LVIT All-Star Fund, including overall
supervisory responsibility for the
general management and investment of
the portfolio of the LVIT All-Star Fund.

LAMCO, subject to review and approval
by LVIT’s trustees, will: (i) Together
with LASC, set overall investment
strategies for the LVIT All-Star Fund; (ii)
recommend Sub-Advisers; (iii) when
appropriate allocate and reallocate the
LVIT All-Star Fund’s assets among the
Sub-Advisers; and (iv) monitor and
evaluate the investment performance of
the Sub-Advisers, including their
compliance with the LVIT All-Star
Fund’s investment objectives, policies,
and restrictions.

For the Commission, by the Division of
Investment Management, under delegated
authority.
Margaret H. McFarland,
Deputy Secretary.
[FR Doc. 98–9663 Filed 4–10–98; 8:45 am]
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AGENCY: Securities and Exchange
Commission (‘‘SEC’’).
ACTION: Notice of application for order
under section 6(c) of the Investment
Company Act of 1940 (the ‘‘Act’’)
granting an exemption from section
15(a) of the Act and rule 18f–2 under
the Act.
SUMMARY OF APPLICATION: Applicants
request an order permitting existing and
future series of Nationwide Investing
Foundation (‘‘NIF’’), Nationwide
Investing Foundation II (‘‘NIF II’’),
Nationwide Investing Foundation III
(‘‘NIF III’’), and Nationwide Separate
Account Trust (‘‘NSAT’’) to enter into
and amend advisory agreements with
certain subadvisers without obtaining
shareholder approval.
APPLICANTS: NIF, NIF II, NIF III, NSAT,
and Nationwide Advisory Services, Inc.
(the ‘‘Adviser’’).
FILING DATES: The application was filed
on August 20, 1997, and amended on
March 19, 1998. Applicants have agreed
to file an amendment during the notice
period, the substance of which is
incorporated in this notice.
HEARING OR NOTIFICATION OF HEARING: An
order granting the application will be
issued unless the SEC orders a hearing.
Interested persons may request a
hearing by writing to the SEC’s
Secretary and serving applicants with a
copy of the request, personally or by
mail. Hearing requests should be
received by the SEC by 5:30 p.m. on

April 27, 1998, and should be
accompanied by proof of service on
applicants, in the form of an affidavit,
or for lawyers, a certificate of service.
Hearing requests should state the nature
of the writer’s interest, the reason for the
request, and the issues contested.
Persons may request notification of a
hearing by writing to the SEC’s
Secretary.
ADDRESSES: Secretary, SEC, 450 Fifth
Street, N.W., Washington, D.C. 20549.
Applicants, Three Nationwide Plaza,
Columbus, Ohio 43215.
FOR FURTHER INFORMATION CONTACT: H.R.
Hallock, Jr., Senior Counsel, at (202)
942–0568 or Edward P. Macdonald,
Branch Chief, at (202) 942–0564
(Division of Investment Management,
Office of Investment Company
Regulation).
SUPPLEMENTARY INFORMATION: The
following is a summary of the
application. The complete application is
available for a fee by writing the SEC’s
Public Reference Branch at 450 Fifth
Street, N.W., Washington, D.C. 20549, or
by telephone at (202) 942–8090.

Applicants’ Representations
1. Each of NIF, NIF II, NIF III, and

NSAT (collectively, the ‘‘Trusts) is a
registered open-end management
investment company offering multiple
series (the ‘‘Funds’’) with different
investment objectives and policies. NIF
and NIF II presently offer to the public
four and two Funds, respectively. NIF
III, which presently consists of nine
inactive Funds, was created primarily to
acquire all the Funds of NIF, NIF II and
one other trust pursuant to a plan of
reorganization to be effected in May
1998. NSAT, which presently consists
of fifteen series (fourteen of which are
covered by the application),1 offers
shares to life insurance company
separate accounts to fund the benefits of
variable insurance and annuity policies,
and to other open-end management
investment companies created by the
Adviser. The Trusts may each create
additional Funds in the future

2. The Adviser, an investment adviser
registered under the Investment
Advisers Act of 1940 (‘‘Advisers Act’’)
and a wholly-owned subsidiary of
Nationwide Life Insurance Company,
serves as the investment adviser for
each Trust. The Adviser provides
general investment management
services for each Fund under an
investment advisory agreement
(collectively, ‘‘Investment Advisory
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Agreements’’). The Investment Advisory
Agreements meet the requirements of
section 15(a) of the Act and have been
approved for each Fund by the Board of
Trustees of the respective Trust (the
‘‘Board’’) and the shareholders of the
Fund.

3. Specific portfolio management for
the Funds is provided by the Adviser
and/or one or more subadvisers (the
‘‘Subadvisers’’). At present, only three
Funds, each a series of NSAT, have
engaged more than one Subadviser:
Nationwide Small Company Fund has
engaged six Subadvisers, Nationwide
Income Fund has engaged two
Subadvisers, and Nationwide Select
Advisers Mid Cap Fund has engaged
three Subadvisers. Each Subadviser is
registered under the Advisers Act and
performs services pursuant to a written
subadvisory agreement (‘‘Subadvisory
Agreement’’). Each Fund pays an
investment advisory fee to the Adviser,
out of which the Adviser pays the
Subadvisers.

4. For the Funds employing
Subadvisers, the Adviser seeks to
enhance performance and reduce
market risk by allocating assets among
one or more Subadvisers (a ‘‘Multiple
Adviser Arrangement’’). The Adviser
evaluates prospective Subadvisers and
then monitors their performance. The
Adviser also recommends to the Trust’s
Board whether a Subadviser’s contract
should be renewed, modified or
terminated.

5. Applicants request an order under
section 6(c) of the Act granting relief
from section 15(a) of the Act and rule
18f–2 thereunder to permit them to
enter into and materially amend, and
the Subadvisers to act pursuant to,
written advisory contracts without
approval by a majority of the
outstanding voting securities of each
Fund. Applicants request that such
exemptive relief apply to any other
open-end management investment
company or series thereof that in the
future is advised by the Adviser, or by
a person controlling, controlled by or
under common control with, the
Adviser (a ‘‘Future Fund’’), provided
such Future Fund operates in
substantially the same manner as the
Funds and complies with the terms and
conditions of the application.

Applicants’ Legal Analysis

1. Section 15(a) of the Act and rule
18f–2 thereunder provide, together and
in substance, that it is unlawful for any
person to act as an investment adviser
to a Fund except pursuant to a written
contract which has been submitted to
and approved by the vote of a majority

of the outstanding voting securities of
the Fund.

2. Section 6(c) of the Act authorizes
the SEC to exempt any person or
transaction or any class or classes of
persons or transactions from any
provision of the Act or rules under the
Act, if such exemption is appropriate in
the public interest and consistent with
the protection of investors and the
purposes fairly intended by the policy
and provisions of the Act. Applicants
believe that the section 6(c) standards
for an exemption have been met.

3. Applicants state that the Trusts’
investment management structure under
a Multiple Adviser Arrangement differs
from that of traditional investment
companies. For Funds with one
Subadviser, the Adviser has overall
oversight responsibility so that
additional or new Subadvisers can be
retained to improve the Fund’s overall
performance. For Funds with more than
one Subadviser, the Adviser has overall
oversight responsibility so that assets
can be reallocated or new Subadvisers
retained. Applicants believe that
investors in a Fund with a Multiple
Adviser Arrangement are, in effect,
electing to have the Adviser select one
or more Subadvisers to achieve that
Fund’s investment objectives.
Subadvisers are engaged solely for
selection of portfolio investments, and
do not have broader management or
administrative responsibilities with
respect to a Fund or the Trusts.
Applicants submit that shareholders
will continue to vote on the Investment
Advisory Agreements, and that
requiring shareholder approval of the
Subadvisory Agreements would
increase a Trust’s expenses and delay
the prompt implementation of actions
deemed advisable by the Adviser and
the Trust’s Board.

Applicants’ Conditions
Applicants agree that any order

granting the requested relief will be
subject to the following conditions:

1. The Adviser will not enter into a
Subadvisory Agreement with any
Subadviser that is an ‘‘affiliated
person,’’ as defined in section 2(a)(3) of
the Act, of the Trust or the Adviser,
other than by reason of serving as a
Subadviser to one or more of the Funds
or by reason of controlling, being
controlled by, or under common control
with another Subadviser (other than the
Adviser) (an ‘‘Affiliated Subadviser’’)
without such agreement, including the
compensation to be paid thereunder,
being approved by the shareholders of
the applicable Fund, or in the case of a
Fund offered by NSAT, by the unit
holders of any separate account for

which that Fund serves as a funding
medium.

2. At all times, a majority of each
Trust’s trustees will be persons each of
whom is not an ‘‘interested person’’ of
that Trust as defined in section 2(a)(19)
of the Act (‘‘Independent Trustees’’),
and the nomination of new or additional
Independent Trustees will be placed
with the discretion of the then existing
Independent.

3. When a Subadviser change is
proposed for a Fund with an Affiliated
Subadviser, the Trust’s trustees,
including a majority of the Independent
Trustees, will make a separate finding,
reflected in the Trust’s board minutes,
that such change is in the best interests
of the Fund and its shareholders (or, in
the case of a Fund offered by NSAT, the
unit holders of any separate account for
which that Fund serves as a funding
medium) and does not involve a conflict
of interest from which the Adviser or
the Affiliated Subadviser derives an
inappropriate advantage.

4. With respect to Multiple Adviser
Arrangements, the Adviser will provide
general management services to each
such Fund, including overall
supervisory responsibility for the
general management and investment of
such Funds’ securities portfolios, and,
subject to review and approval by the
applicable Trust’s Board, will: (i) Set the
Funds’ overall investment strategies; (ii)
select Subadvisers; (iii) allocate and,
when appropriate, reallocate a Fund’s
assets among the Adviser and one or
more Subadvisers; (iv) monitor and
evaluate the performance of the
Subadvisers; and (v) implement
procedures reasonably designed to
ensure that the Subadvisers comply
with the relevant Fund’s investment
objectives, policies, and restrictions.

5. Within 90 days of the hiring of any
new Subadviser, the Adviser will
furnish shareholders (or, in the case of
a Fund offered by NSAT, the unit
holders of any separate account for
which that Fund serves as a funding
medium) all information about the new
Subadviser that would be included in a
proxy statement.

Such information will include any
change in such disclosure caused by the
addition of a new Subadviser. The
Adviser will meet this condition by
providing shareholders (or, in the case
of a Fund offered by NSAT, the unit
holders of any separate account for
which the Fund serves as a funding
medium) with an information statement
which meets the requirements of
Regulation 14C and Schedule 14C under
the Securities Exchange Act of 1934 (the
‘‘1934 Act’’). The information statement
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1 15 U.S.C. 78s(b)(1).
2 The Commission has modified the text of the

summaries prepared by EMCC.
3 EMTA is the trade association of those involved

in trading emerging market instruments.

4 As amended, settlement day will be defined as
‘‘the day on which the EMCC Eligible Instrument
Transaction is scheduled to settle as established by
the original contra-parties to the transaction.
Notwithstanding the foregoing, if a trade
organization issues a notice suggesting that a day
not be a settlement date, and Members submit
trades indicating such day as the Settlement Day,
the Corporation, in its sole discretion, may change
the Settlement Day to the next date with a
settlement date as recommended by the trade
organization.’’

will also meet the requirements of Item
22 of Schedule 14A under the 1934 Act.

6. Each Fund, and any Future Fund,
will disclose in its respective prospectus
the existence, substance, and effect of
any order granted pursuant to the
application. In addition, each Fund will
hold itself out to the public as
employing the management structure
described in the application. The
prospectus relating to a Fund will
prominently disclose that the Adviser
has the ultimate responsibility to
oversee Subadvisers and recommend
their hiring, termination and
replacement.

7. Before a Fund may rely on the
order requested by applicants, the
operations of the Fund in the manner
described in the application will have
been or will be approved by a majority
of that Fund’s outstanding voting
securities (or, in the case of a Fund
offered by NSAT, the unitholders of any
separate account for which that Fund
serves as a funding medium), as defined
in the Act. In the case of a Future Fund
whose public shareholders (or separate
account in the case of a Future Fund
offered by NSAT) purchase shares on
the basis of a prospectus containing the
disclosure contemplated by condition 6
above, by the sole initial shareholder
before offering shares of such Future
Fund (or, in the case of a Future Fund
offered by NSAT, units of the separate
account for which that Fund serves as
a funding medium) to the public.

8. No Trustee of officer of the Trusts
or director or officer of the Adviser will
own directly or indirectly (other than
through a pooled investment vehicle
that is not controlled by any such
trustee, director or officer) any interest
in a Subadviser except for: (i)
Ownership of interests in the Adviser or
any entity that controls, is controlled by
or is under common control with the
Adviser; or (ii) ownership of less than
1% of the outstanding securities of any
class of equity or debt of a publicly-
traded company that is either a
Subadviser or an entity that controls, is
controlled by, or is under common
control with a Subadviser.

For the Commission, by the Division of
Investment Management, under delegated
authority.

Margaret H. McFarland,
Deputy Secretary.
[FR Doc. 98–9596 Filed 4–10–98; 8:45 am]
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April 6, 1998.
Pursuant to Section 19(b)(1) of the

Securities Exchange Act of 1934
(‘‘Act’’),1 notice is hereby given that on
April 1, 1998, the Emerging Markets
Clearing Corporation (‘‘EMCC’’) filed
with the Securities and Exchange
Commission (‘‘Commission’’) the
proposed rule change as described in
Items I and II below, which items have
been prepared primarily by EMCC. The
Commission is publishing this notice
and order to solicit comments from
interested persons and to grant
accelerated approval of the proposed
rule change.

I. Self-Regulatory Organization’s
Statement of the Terms of Substance of
the Proposed Rule Change

The proposed rule change amends the
definition of ‘‘Settlement Day’’ in
EMCC’s rules to provide for
recommendations by trade
organizations.

II. Self-Regulatory Organization’s
Statement of the Purpose of, and
Statutory Basis for, the Proposed Rule
Change

In its filing with the Commission,
EMCC included statements concerning
the purpose of and basis for the
proposed rule change and discussed any
comments it received on the proposed
rule change. The text of these statements
may be examined at the places specified
in Item IV below. EMCC has prepared
summaries, set forth in sections A, B,
and C below, of the most significant
aspects of such statements.2

(A) Self-Regulatory Organization’s
Statement of the Purpose of, and
Statutory Basis for, the Proposed Rule
Change

From time to time, trade associations,
such as the Emerging Markets Trading
Association (‘‘EMTA’’ 3), publish
schedules that establish recommended
trading and settlement dates for the
emerging markets debt marketplace.

According to EMCC, it needs to have the
ability to coordinate its settlement
activities in a manner that is consistent
with the settlement schedule
recommended by these organizations.

Currently, EMCC’s rules define
‘‘settlement day’’ as the day on which
an EMCC eligible instrument is
scheduled to settle as established by the
original contraparties to the transaction.
The proposed rule change amends the
definition of settlement day to enable
EMCC to change the date designated as
the settlement day by the contraparties
if a trade organization recommends a
different day as a settlement date. Before
changing the settlement day, EMCC will
issue an Important Notice to notify its
members of the change. Nevertheless,
the contraparties may use their original
settlement date if they agree to settle
their trade outside of EMCC.4

EMCC believes that the proposed rule
change is consistent with the
requirements of Section 17A of the Act
and the rules and regulations
thereunder because it will provide
EMCC with the flexibility to coordinate
settlement dates with the appropriate
industry trade organizations.

(B) Self-Regulatory Organization’s
Statement on Burden on Competition

EMCC does not believe that the
proposed rule change will impose any
burden on competition.

(C) Self-Regulatory Organization’s
Statement on Comments on the
Proposed Rule Change Received From
Members, Participants or Others

No written comments relating to the
proposed rule change have been
solicited or received. EMCC will notify
the Commission of any written
comments received by EMCC.

III. Date of Effectiveness of the
Proposed Rule Change and Timing for
Commission Action

Section 17A(b)(3)(F) of the Act
requires that the rules of a clearing
agency be designed to foster cooperation
and coordination with persons engaged
in the clearance and settlement of
securities. The Commission believes
that allowing EMCC to amend the


